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FORM D UNITED STATES OMBE APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:

-__ Estimated average burden

FORM D hours perresponse...... 16.00
“"m IN“"U"W]lm“H“"W““WI" NOTICE OF SALE OF SECURITIES PrefSEc Lst ONLYs ial
07079764 PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ZAY

NS

Nume of Offering (] check if this is an amendment and name has changed, and indicate change.)

_Common Stack and Warrants - Mytogen, Inc. Acquisition / %F“’ER\
Fiiing Under (Check box(es) that apply); [] Rule 504 [7] Rule 505 {7] Rule 506 [ ] Section 4(6) ] ULOE'<
iy .

Type of Filing:  [7] New Filing [] Amendment

N

- A. BASIC IDENTIFICATION DATA = LS
1.  Enter the information requested about the issuer \O\ 180 //
Neme of Issuer  ([7] check if this is an amendment and name has changed, and indicate change.) \ /
Acvanced Cell Technclogy, Inc.

Acdress of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1201 Harbor Bay Parkway, Suite 120, Alameda, California 34502 510-748-4900

Acdress of Principa! Business Operations (Number and Street, City, State, Zip Code) Tetephone Number {Including Area Code}
(if different frora Executive Offices)

Br ef Description of Business

Advanced Ce.| Technology, Inc. is a biotechnology company focused on developing and commercializing human embryonic stem cell
te chnology in the emerging fields of regenerative medicine and stem cell therapy.

ﬂpe of Business Organization

[#] corporation [] limited pannership, already formed [] other (pleasc specify): PHOCESSED

businuss trust limited partnership, to be formed
p

- Month Year ”l I ' 5 zm?
i i ization: ] Estimated

Aclugl or Estimated Date of Incorporation or Organization: [{]1] [Q]8] [ Actal

Jutisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: HOMSOM
N for Canada; FN for other foreign jurisdiction) DIE
ELNERAL INSTRUCTIONS
Feleral:
WFho Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 13U.S.C.
o).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
ant Exchange Commission (SEC) on the carlier of the date it is reccived by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Co,ries Required: Five (3) gopies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
phutocopies of the manually signed copy or bear typed or printed signatures.

Information Regirired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
the ‘cto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Fil.ng Fee: There is no federal filing fee,

State:

Th:s notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securities Administrator in each statle where sales
are Lo be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
thi¢ notice and rnust be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, lailure to file the
uppropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond ta the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9




E[ A. BASIC IDENTIFICATION DATA

2. Enter the :nformation requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e Euch executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner E] Executive Officer Director D General and/or
Managing Partner

FuIl Name (Las! name first, if individual)
Caldwell, William M., IV

Business or Residence Address  {Number and Street, City, State, Zip Code)
11100 Santa Monica Boulevard, Suite 850, Los Angeles, CA 90025

Clieck Box(es) that Apply: [j Promoter  [] Beneficiat Qwner Exceutive Officer  [/] Director [[] General andfor
Managing Partner

Full Name {Last. name first, if individual)

West, Michael D.

Bisiness or Residence Address  (Number and Street, City, State, Zip Code)
11100 Santa Monica Boulevard, Suite 850, Los Angeles, CA 90025

Cteck Box(es) that Apply: E] Promoter D Beneficial Owner  [] Executive Officer m Director D General and/or
Managing Pariner

Full Name (Last name first, if individual}

Shapiro, Alan C.

B_usincss or Residence Address  (Number and Street, City, State, Zip Code)
11100 Santa Monica Boulevard, Suite 850, Los Angeles, CA 90025

Check Box(es) that Apply: ] Promoter [[] Beneficial Owner 7] Executive Officer [[] Director [J General and/or
Managing Partner

Fu | Name (Last name first, if individual)

Atren, Jonathan

Business or Residence Address {Number and Street, City, State, Zip Code}
1' 100 Santa Monica Boulevard, Suite 850, Los Angeles, CA 80025

Check Box{es) that Apply: [J Promoter [ Beneficial Owner  [] Executive Officer [/] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Ruoslahti, Erkki

Business or Residence Address (Number and Street, City, State, Zip Code)
11100 Santa Monica Boulevard, Suite 850, Los Angeles, CA 90025

Ch:ck Box(es) that Apply:  [] Promoter Benelicial Owner  [] Executive Officer  [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Arnthem Ventures Fund, LP

Bu:iness or Residence Address (Number and Street, City, Siate, Zip Code)
225 Arizona Avenue, Suite 200, Santa Monica, CA 90401

Check Box(es) that Apply: [[J] Promoter [} Beneficial Owner  [/] Executive Officer [} Director [0 General and/or
Managing Partner

Full Name (Last name [Orst, if individual)
Huertes, Pedro

Bu: iness or Residence Address {Number and Street, City, State, Zip Code)
381 Plantation Street, Worcester, MA 01605

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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K . A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power o volte or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter [ Beneficial Owner  [7] Executive Officer

Director

[] General and/or
Managing Partner

Fu | Name (Last name first, if individual)
Walton, Alan G,

Business or Residence Address (Number and Street, City, State, Zip Code)
11100 Santa Monica Boulevard, Suite 850, Los Angeles, CA 90025

Ch:ck Box{es) that Apply; [ Promoter [ Beneficial Owner [T} Executive Officer [[] Director [] General andfor
Managing Partner

Fult Name (Last name first, if individual)}

Buiness or Residence Address {Number and Street, City, State, Zip Code)

Chuck Box(es) that Apply: [] Promater D Beneficial Owner D Executive Officer  [[] Director [] General andfor
Managing Partner

Ful! Name (Last name first, if individual)

Butiness or Residence Address {(Number and Street, City, State, Zip Code)

Che ck Box{es) that Apply: [] Promoter  [7] Beneficial Owner  [7] Executive Officer [[] Director [] General and/or
Managing Partner

ﬁll Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, Stale, Zip Code)

Check Box(es) that Apply: ~ [7] Promoter  [7] Beneficial Owner  [T] Executive Officer (] Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

E;Eaness or Resicence Address  (Number and Street, City, State, Zip Code)

Che:k Box(es) that Apply:  [[] Promoter [ ] Bencficial Owner  [7] Executive Officer  [7] Director [[] General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [T] Promoter  [] Beneficial Owner  [] Executive Officer [ Director 7] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Resid:nce Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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E! B. INFORMATION ABOUT OFFERING

Yes
1. Has the issuer sold, or does the issuer intend to sell, te non-accredited investors in this offering? . B
Answer also in Appendix, Column 2, if filing under ULOE,
2. What is the minimum investment that wilt be accepted from any individual? N/A $
Yes
3. Does the offering permit joint ownership of a single unit? ettt s s [}

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the effering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons 1o be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealcr only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Nume of Associated Broker or Dealer

gnes in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INdividual STAIES) ..o e e e e e sy sesms s e e s st s s sres

DC
NE
5C

F_uil Name {Last name {irst, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

ﬁ;tes in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1a1e8) ..o s ] Al Slates
a1 [aK] [aZ] [AR] [CA] - Fl.
WY

Fu | Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Nane of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual StALESY .o rae st ee e e e seessae s saeassseseesse e beesraesssbeesbasnee [J All States
[AK] DC FL
o] M) (Mi]
[NE]
Isc] WA

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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D C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1 Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged,

Aggregate

Type of Security Offering Price

Amount Already
Sold

$

¢ 5,000,000.00 ¢ 5,000,000.00

/] Common [T Preferred

1,237,500.00
Convertible Securities (including warrants) B stateooitct A $ 1,237,500.00
Partr @S5I INLEIESES -..ov.ivoeoeeicicect ettt seme e ense e erse e bbb st s bR s 3 b
Other (Specify OO CU U S UT O RUSEUOPU U 3
0 ) OO T DY SO OE PO POPOTPPPOIO g 6,237,500.00 ¢ 6,237,500.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCERAITEA FIVESIOIS 1ovveoeeeeeeeeeeeaeeeceemc st e bbbttt s ars e s R 9 $_4.935,211.70
INOD=ACCTRUIE INVESLOLS (ot ere e sb bbb bbb 3 $_1.302,287.30
Total (for filings under Rule 504 only} $
Answer also in Appendix. Column 4, if filing under ULOE.
3. Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by thz issuer, to date, in offerings of the types indicated, in the twelve (12) menths prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Tvpe of Offering Security Sold
R S0 ettt et et et e e e et e e e s e b
T L . PPN s
RULE S04 e e e e s b3
TOUAD - et et e e e et et e s_0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1fthe amount of an expenditure is
no!l known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENT'S FEES it e e e a s R b bbb e b s pnasaaas [ s
Printing and ENRraving COStS ..o sesisesesesssssssrsseesesesess e sessssssssssssssssnssssssessssssssssiecsesnanstsnes O s
LA FOOS . ooeeiieeeeieeeee ettt se i sas e s eneess bbbt R bbb 48 E AR ST T en et sanea s 7 % 200,000.00
ACCOUNLING FEES oovvrieeiie et eemseeas ot st bbb bR RS R TSR0 O s
ENZINEEIINE FEES 1oovriiiieiiieetiee et eses s s bt b bbb d 4R SRS E AT 80 R e nnrannrnas as
Sales Commissions {(specify finders’ fees separately) i O s
Other Expenses (identify) blue skyfiingfees | = 3 650.00
TOUAL oo eee s e s s s8R 7 $_200,850.00

*Transaction involves the exchange of the issuer's common stock and warrants for the cutstanding
cazital stcck of another entity. This amount, together with the value of the warrants identified
below, represents the value of the target's capital stock acquired by the issuer.
**llarrants o purchase an aggregate of 1,650,000 shares of common stock of the issuer at an exercise
price of $30.75 per share were issued in connection with the transaction.
40f9
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Questi

POCEEAS 10 T ISSUET. 1.t veeiicvrronsererirrsssirsass s erts s e seas s snrs s seare s e sere s bnamse e bsa A SR8 b baS AR 14 s0a1 0010

on 4.a. This difference is the “adjusted gross 6.036.850.00

o, Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates QOthers
SAIALIES NG FEES couririiirens s s s ot et 4 e RS e SR R R R s s
Purchase of 1eal CSIALE..........ccuuciiiiciee et ares s s st ittt sn s ssissstinss ] os
Purchasc, rental or leasing and installation of machincry
AR CQUIPIIENL oo v rrreas s ssnesms s erssns s st s ssssa s s s s arass R ns s sensmsss s s s rasrsens || 9 ¢
Construction or leasing of plant buildings and facilities ..........cccviincisnsctiisnscrsssrscssissisienan [ § as
Acquisition of other businesses (including the value of securities involved in this
offering vhat may be used in exchange for the assets or securities of another
iSSUET PUSUANL 0 & METEET) ivrvrirssnreresssimssrnsssssi et s ssssssssmsssssmmsesseresssessseeynsssmssinsasis || 9 0os
Repayment of indebtedness .o | 9 0s
WOrking Capital.......ivecrneeecses s e ) § Os
Other (s»ecify); 0Os Os

8 Os

os_ os_
Total Payments Listed (column totals a8dded) ... encsenseeeseressemsemsssesesense as N/A*
A R
; a:’fl{%%&% T

S R L R

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish tf\the U.S. Sec'frities and Exchange Commission, upon written request of its staff,

COMUIMIN TOIALS .o v vsecn et r s a rens e s rats s e bbe s s eta s e et bes e ap Ot s AT bbb LARE s seRmt SRRt FmeRes s sananstertrhseansssenessn

AR Eﬁ?@ﬁgﬁ ﬁ‘ﬁ_‘;.. T

b T .y e i o ke

R R I P ap A
e o

+5

the information furnished by the issuer to any non-accredited investor pu t to paragraph (b)(2) of Rule 502.

Is suer (Print or Typc) l‘Sign n% Date
b
A y 10/3/07
Addvanced Cell Technology, Inc. N ~ b~~~

Name of Signer (Print or Type)
Jenathan F. Atzen

Tithlof Sigper (Print &y Type)
Senior Vice ident and General Counsel, Advanced Ce!l Technology, Inc.

tTransactlon involves the exchange of the issuer's common stock and warrants for the outstanding
capital stock of ancther entity. Therefore, the iasuer has not received any cash as a result
of the trransaction and will not receive cash in the future unless the warrants identified

herein are exercised.

.

|' ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

(ﬁ‘D
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